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MISE EN LIQUIDATION 

du 24 juin 2016 
numero 1232/2016 


In the year two thousand and sixteen, on the twenty-fourth day of 
June. 

Before Us, MaTtre Martine SCHAEFFER, notary residing in 
Luxembourg, Grand Duchy of Luxembourg. 

Was held an extraordinary general meeting (the Meeting) of the sole 
shareholder of BakeMark Holdings S.a r.l. B.V., a private limited 
liability company ( societe a responsabilite limitee), organised and 
existing under the laws of the Netherlands and Luxembourg, having its 
corporate seat ( statutaire zetel) in Amsterdam (The Netherlands) and its 
address and effective place of management at 15, rue Edward Steichen, 
L-2540 Luxembourg, Grand Duchy of Luxembourg, registered with the 
Amsterdam Trade Register under number 56146590 and registered with 
the Luxembourg Register of Commerce and Companies under number 
B 179.572 (the Company). 

The Company was incorporated on October 1 st , 2012 pursuant to a 
deed of incorporation, executed before G.W.C. Visser, civil-law notary in 
Amsterdam. The address and effective place of management of the 
Company have been transferred to the Grand Duchy of Luxembourg 
pursuant to a deed enacted by MaTtre Carlo WERSANDT, notary 
residing in Luxembourg, Grand Duchy of Luxembourg, acting in 
replacement of MaTtre Henri HELLINCKX, notary residing in 
Luxembourg, Grand Duchy of Luxembourg, on July 3 rd , 2013, published 
in the Memorial C, Recueil des Societes et Asociations, number 2065 of 
August 26 th , 2013. The articles of association of the Company (the 
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Articles) have been amended for the last time by a deed of amendment, 
executed on July 12 th , 2013 before Paul Hubertus Nicolaas Quist, civil- 
law notary in Amsterdam and by a deed enacted by MaTtre Henri 
HELLINCKX, prenamed, on July 12 th , 2013, published in the Memorial 
C, Recueil des Societes et Associations, number 2487 on October 8 th , 
2013. 


THERE APPEARED: 

CSM International Inc., having its registered address at 2711 
Centerville Road, Suite 400, 19808 Wilmington (Delaware), USA and 
registered with the Secretary of State of Delaware under number 
5371646 (the Sole Shareholder), 

hereby represented by MaTtre Anne-Catherine DEVAUX, attorney-at- 
law, professionally residing in Luxembourg, by virtue of a proxy given 
under private seal in Sandy Springs, Georgia, USA on June 22 nd , 2016. 

The said proxy, after having been signed "ne varietur" by the 
proxyholder of the appearing party and the undersigned notary, shall 
remain annexed to the present deed to be filed with such deed with the 
registration authorities. 

The Sole Shareholder has requested the undersigned notary to 
record that: 

I. The one hundred (100) shares of the Company, with a nominal 
value of ninety-nine thousand eight hundred and seventy euro (EUR 
99,870) each, representing the entire share capital of the Company in 
the amount of nine million nine hundred and eighty-seven thousand euro 
(EUR 9,987,000), are duly represented at the present Meeting, which is 
consequently regularly constituted and may deliberate upon the items on 
the agenda hereinafter reproduced. 

II. The agenda of the Meeting is worded as follows: 

1 . Waiver of convening notice; 

2. Dissolution and liquidation of the Company; 

3. Appointment of Fairland Property Limited a company duly 
organised and existing under the laws of the British Virgin Islands with 
its registered office at Offshore Incorporation Centre, P.O. Box 957, 
Road Town, Tortola, British Virgin Islands, as liquidator of the Company 
and determination of the powers of the liquidator and liquidation 
procedure; 

4. Acknowledgement of the termination of the mandates of the 
managers of the Company and discharge to be granted to the managers 
of the Company for the exercise of their mandate up to the date of the 
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present Meeting; and 

5. Miscellaneous. 

Now, therefore, the appearing party, acting through its proxyholder, 
has requested the undersigned notary to record the following 
resolutions: 

FIRST RESOLUTION 

The entirety of the share capital of the Company being represented, 
the Meeting waives the convening notices requirement, the Sole 
Shareholder represented at the Meeting considering itself as duly 
convened and declaring having perfect knowledge of the agenda which 
has been communicated to it in advance. 

SECOND RESOLUTION 

The Meeting decides to dissolve the Company with immediate effect 
and to put the Company into liquidation. 

THIRD RESOLUTION 

The Meeting decides to appoint Fairland Property Limited a 
company duly organised and existing under the laws of the British Virgin 
Islands with its registered office at Offshore Incorporation Centre, P.O. 
Box 957, Road Town, Tortola, British Virgin Islands, as liquidator of the 
Company (the Liquidator). 

FOURTH RESOLUTION 

The Meeting decides that the Liquidator will prepare a detailed 
inventory of the Company's assets and liabilities, that the Liquidator will 
have the broadest powers pursuant to the Luxembourg law on 
commercial companies of August 10 th , 1915, as amended (the Law) to 
perform its duties (including without limitation to dispose of the 
Company’s assets) and that the Company will be bound towards third 
parties by the sole signature of the Liquidator. 

For such a purpose, the Liquidator shall be entitled to pass all deeds 
and carry out all operations, including those referred to in article 145 of 
the Law, without the prior authorisation of the Sole Shareholder. The 
Liquidator may, under its sole responsibility, delegate his powers for 
specific defined operations or tasks, to one or several persons or 
entities. 

The Liquidator shall be authorised to make, in his sole discretion, 
advance payments of the liquidation proceeds ( boni de liquidation) to the 
Sole Shareholder, in accordance with article 148 of the Law. 


Page 3 




FIFTH RESOLUTION 


The Meeting acknowledges the termination of the mandates of the 
managers of the Company and decides to grant full discharge to the 
managers of the Company for the exercise of their mandates up to the 
date of the present Meeting. 

There being no further business, the Meeting is closed. 

ESTIMATE OF COSTS 

The aggregate amount of the costs, expenditures, remunerations or 
expenses, in any form whatsoever, which the Company incurs or for 
which it is liable by reason of the present deed, is approximately two 
thousand four hundred euro (EUR 2,400). 

The undersigned notary, who knows English, states that on request of 
the appearing party, the present deed is worded in English, followed by 
a French version and in case of discrepancies between the English and 
the French text, the English version will prevail. 

WHEREOF the present notarial deed was drawn up in Luxembourg, 
on the day indicated at the beginning of this deed. 

The document having been read to the proxyholder of the appearing 
party, such proxyholder signed together with the notary the present 
original deed. 


Suit la traduction frangaise du texte qui precede : 


L'an deux mille seize, le vingt-quatre juin. 

Par-devant Nous, MaTtre Martine SCHAEFFER, notaire de residence 
a Luxembourg, Grand-Duche de Luxembourg. 

S'est tenue une assemblee generale extraordinaire (I'Assemblee) de 
I’associe unique de BakeMark Holdings S.a r.l. B.V., une societe a 
responsabilite limitee, organisee et existante selon le droit hollandais et 
luxembourgeois, dont le siege statutaire ( statutaire zetel) est etabli a 
Amsterdam (les Pays-Bas) et ayant son adresse et son administration 
centrale au 15, rue Edward Steichen, L-2540, Luxembourg, Grand- 
Duche de Luxembourg, immatriculee aupres du Registre de Commerce 
de la Chambre de Commerce d'Amsterdam sous le numero 56146590 et 
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immatriculee aupres du Registre de Commerce et des Societes de 
Luxembourg sous le numero B 179.572 (la Societe). 

La Societe a ete constituee le 1 er octobre 2012, en vertu d'un acte 
constitutif signe par devant G.W.C. Visser, notaire a Amsterdam. 
L’administration centrale et principale de la Societe a ete transmis au 
Grand-Duche de Luxembourg par un acte de MaTtre Carlo WERSANDT, 
notaire de residence a Luxembourg, Grand-Duche de Luxembourg, 
agissant en remplacement de MaTtre Henri HELLINCKX, notaire de 
residence a Luxembourg, Grand-Duche de Luxembourg, en date du 3 
juillet 2013, publie au Memorial C, Recueil des Societes et Associations, 
numero 2065 du 26 aout 2013. Les statuts de la Societe (les Statuts) 
ont ete modifies pour la derniere fois par un acte modificatif signe le 12 
juillet 2013 par devant Paul Hubertus Nicolaas Quist, notaire a 
Amsterdam et par un acte de MaTtre Henri HELLINCKX, prenomme, en 
date du 12 juillet 2013, publie au Memorial C, Recueil des Societes et 
Associations, numero 2487 du 8 octobre 2013. 

A comparu : 

CSM International Inc., ayant son siege social au 2711 Centerville 
Road, Suite 400, 19808 Wilmington (Delaware), USA et immatriculee 
aupres du Secretary of State of Delaware sous le numero 5371646 

(I'Associe Unique), 

ici representee par MaTtre Anne-Catherine DEVAUX, Avocat a la 
Cour, de residence professionnelle a Luxembourg, en vertu d’une 
procuration donnee sous seing prive a Sandy Springs, Georgia, USA le 
22 juin 2016. 

Ladite procuration, apres avoir ete signee "ne varietur Jl par le 
mandataire de la partie comparante et le notaire instrumentant, restera 
annexee au present acte pour etre soumise avec lui aux formalites de 
I’enregistrement. 

L’Associe Unique a prie le notaire instrumentant d’acter que : 

I. Les cent (100) parts sociales de la Societe, ayant une valeur 
nominale de quatre-vingt-dix-neuf mille huit cent soixante-dix euros 
(EUR 99.870) chacune, representant la totalite du capital social de la 
Societe d'un montant de neuf millions neuf cent quatre-vingt-sept mille 
euros (EUR 9.987.000) sont dument representees a la presente 
Assemblee qui est par consequent regulierement constituee et peut 
statuer sur les points a I'ordre du jour reproduits ci-apres. 

II. L’ordre du jour de I’Assemblee est libelle comme suit : 

1 . Renonciation aux formalites de convocation ; 
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2. Dissolution et liquidation de la Societe ; 

3. Nomination de Fairland Property Limited, une societe organisee 
et existant sous le droit des Ties Vierges britanniques, avec siege social 
au Offshore Incorporation Centre, P.O. Box 957, Road Town, Tortola, 
Ties Vierges britanniques, en qualite de liquidateur de la Societe et 
determination des pouvoirs du liquidateur et de la procedure de 
liquidation ; 

4. Reconnaissance de la fin des mandats des gerants de la Societe 
et decharge a accorder aux gerants de la Societe pour I’exercice de leur 
mandat jusqu’a la date de la presente Assemblee ; et 

5. Divers. 

Sur ce, la partie comparante, representee par son mandataire, a prie 
le notaire instrumentant d’acter les resolutions suivantes : 

PREMIERE RESOLUTION 

La totalite du capital social de la Societe etant representee, 
I’Assemblee renonce aux formalites de convocation, I’Associe Unique 
represente a I’Assemblee se considerant lui-meme comme ayant ete 
dument convoque et declarant avoir une parfaite connaissance de 
I’ordre du jour qui lui a ete communique a I’avance. 

DEUXIEME RESOLUTION 

L’Assemblee decide de dissoudre la Societe avec effet immediat et 
de mettre la Societe en liquidation. 

TROISIEME RESOLUTION 

L’Assemblee decide de nommer Fairland Property Limited, une 
societe organisee et existant sous le droit des Ties Vierges britanniques, 
avec siege social au Offshore Incorporation Centre, P.O. Box 957, Road 
Town, Tortola, Ties Vierges britanniques, en qualite de liquidateur de la 
Societe (le Liquidateur). 

QUATRIEME RESOLUTION 

L’Assemblee decide que le Liquidateur dressera un inventaire detaille 
des actifs et passifs de la Societe, que le Liquidateur sera investi des 
pouvoirs les plus etendus en vertu de la loi sur les societes 
commerciales du 10 aout 1915, telle que modifiee (la Loi), afin 
d’accomplir ses fonctions (y inclus le droit de disposer sans limite des 
actifs de la Societe) et que la Societe sera engagee vis-a-vis des tiers 
par la signature unique du Liquidateur. 

A ces fins, le Liquidateur est autorise a passer tous les actes et 
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accomplir toutes les operations, y inclus ceux prevus par I’article 145 de 
la Loi, sans I’autorisation prealable de I’Associe Unique. Le Liquidateur 
pourra, sous sa seule responsabilite, deleguer ses pouvoirs pour des 
operations ou devoirs specifiques et definis a une ou plusieurs 
personnes ou entites. 

Le Liquidateur est autorise, a sa seule discretion, de payer des 
avances sur les bonis de liquidation a I’Associe Unique, et ce 
conformement a I’article 148 de la Loi. 

CINQUIEME RESOLUTION 

L’Assemblee reconnait la fin des mandats des gerants de la Societe 
et decide d’accorder pleine decharge aux gerants de la Societe pour 
I’exercice de leurs mandats jusqu’a la date de la presente Assemblee. 

Plus aucun point ne figurant a I’ordre du jour, la seance est levee. 

ESTIMATION DES FRAIS 

Le montant total des frais, depenses, remunerations ou charges, 
sous quelque forme que ce soit, qui incombent a la Societe ou qui sont 
mis a sa charge en raison du present acte, est evalue a environ deux 
mille quatre cents euros (2.400.- EUR). 

Le notaire instrumentant, qui comprend et parle la langue anglaise, 
declare qu’a la requete de la partie comparante, le present acte est 
redige en anglais, suivi d'une traduction frangaise et en cas de 
divergences entre la version anglaise et la version frangaise, la version 
anglaise fera foi. 

DONT ACTE, redige et passe a Luxembourg, a la date qu'en tete des 
presentes. 

Lecture du present acte ayant ete faite au mandataire de la partie 
comparante, ce mandataire a signe avec le notaire instrumentant, le 
present acte original. 

Signe: A.-C. Devaux et M. Schaeffer 

Enregistre a Luxembourg Actes Civils 2, le 4 juillet 2016 
Relation : 2LAC/201 6/1 3880 
Regu douze euros 
Eur 12.- 

Le receveur/signe/Andre MULLER 
POUR EXPEDITION CONFORME 
delivree a la demande de la predite societe, aux fins 
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d’inscription au Registre de Commerce. 
Luxembourg, le 20 juillet 2016. 
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